H E LM One Embarcadero Center « San Francisco, CA 94111

FINANC|AL CORPORAT|ON 415/388-4510 FAX 4186/398-4816

January 28, 1999

Mr. Vernon Williams RECCRDATION NO. L?) FILED

Surface Transportation Board

1925 K Street, N.W. FEB 2 399 0.30AM

.Washington, D.C. 20423-0001
Dear Mr. Williams:

Enclosed are two (2) originals of the Memorandum of Locomotive Lease
Agreement dated as of March 6, 1998 ("Memorandum") between the following
parties:

Lessor: Helm Financial Corporation
One Embarcadero Center, Suite 3700
San Francisco, CA 94111

Lessee: CSX Transportation, Inc.
500 Water Street, J-220
Jacksonville, FL 32202

The equipment involved in this transaction is as follows:

Equipment: Forty—-one (41) locomotives with marks and
numbers described in Schedule A to the
Memorandum.

Please file this Memorandum as a primary document and return one (1)
stamped original to my attention. A check covering the filing fee of
twenty-six dollars ($26.00) is enclosed.

Sincerely,

Alison Draln
Document Administrator

/ad
Enclosures (2)

stb/mem/csx028.00



i %Dq O
RECORDATION NO. & FILED

MEMORANDUM OF

LOCOMOTIVE LEASE AGREEMENT FEB 2 3'99 9-30AM

THIS MEMORANDUM OF LOCOMOTIVE LEASE AGREEMENT (“Memorandum”) is
dated as of March 6, 1998 and is intended to évidence that certain

Locomotive Lease Agreement dated as of March 6, 1998 (“Lease”) between
HEILM FINANCIAIL CORPORATION, a California corporation (“Lessor”), and
CSX TRANSPORTATION, INC., a Virginia corporation (“Lessee”), for the

purpose of satisfying the requirements of recordation with the Surface
Transportation Board of the Department of Transportation under Section
49 of U.S.C. 11301. Lessor has the right to lease the rail eguipment,
described in Schedule A hereto (Y“Units”) and Lessee has leased from
Lessor the Units at the Rent and upon the terms and conditions provided
in the Lease.

IN WITNESS WHEREOF, the ©parties hereto have caused this
Memorandum to be executed by their duly authorized representative as
of the day and year first above written.

LESSOR LESSEE

:7
HEIM FIN. ,//CQRPO TI CSX TRANSPORTATION, INC.
s ) o
By: ) A : LM£3”§;§§gz2f»eb
C -

Prin Name: Richard C. Kirchner Print Name: S h .. W’ g o s oo

Titlle: President Title: \/:-gx..- H O S o

csx028.d2 1/18/99
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SCHEDULE A TO THE MEMORANDUM OF LOCOMOTIVE LEASE AGREEMENT

THE IT
Reporting Marksg: Type:
1. HATX 423 GP40
2. HATX 425 GP40
3. HATX 426 GP40
4. HATX 427 GP40
5. HATX 428 GP40
6. HATX 429 GP40
7. HATX 430 GP40
8. HLCX 4000 GP40
9. HLCX 4002 GP40
i0. HATX 519 GP40-2
11. HATX 520 GP40-2
12. HATX 521 GP40-2
13. HATX 4200 GP40-2
14. HLCX 4202 GP40-2
15. HLCX 4300 GP40-3
i16. HLCX 4301 GP40-3
17. HLCX 4415 GP40-3
is. HLCX 5001 SD40
. 19. HLCX 5002 SD40
| 20. HLCX 5003 SD40
g 21. HLCX 5004 SD40
5 22. HLCX 5005 SD40
23. HLCX 5006 SD40
24. HLCX 5015 SD40
25. HLCX 5016 sSD40
26. HLCX 5017 sD40
27. HLCX 5018 SD40
28. HLCX 5019 SD40
29. HLCX 5021 SD40
30. HLCX 5024 SD40
31. HLCX 5025 SD40
32. HLCX 5035 SD40
34. HLCX 5056 sSp40
35. HLCX 5058 SD40
36. HLCX 5059 sSD40
37. HLCX 6200 SD40-2
38. HLCX 6201 SD40-2
39. HLCX 6203 SD40-2
40. HLCX 6214 SD40-2

41. HLCX 6400 sSD40-2

csx028.d2 1/18/99




STATE OF CALIFORNIA )
) 8.sS.
COUNTY OF SAN FRANCISCO )

Oon January 18, 1999, before me, Matthew M. Ogburn, personally appeared
Richard C. Kirchner, President of HELM FINANCIAL CORPORATION,

_/ persconally khown to me -OR-
proved to me on the basis of satisfactory evidence to be the
person{(s) whose name (s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

1 SR MATTHEW M. OGBURN ‘ Witness my hand and official seal.
22

Commission #1070216 2
Notary Public — Califomia >

7 < ~ /
wg} San Francisco County oA~ ¢ )GQ_U,\M
‘LWL My Comm. Expires Aug 27. 1999 Ast Vm
i"vvml SIGNATURE OF @ NOTARY

[Notarial Seall
STATE OF FLORIDA )

COUNTY OF _DUV AL )

on January 2%, 1999, before me, Ler&T74H D. ARELNETHY , personally
appeared _JOHN wW. AASSO . ViteE PrES/IDENT  of CSX

TRANSPORTATION, INC.,

_l/personally known to me -OR-

proved to me on the basis of satisfactory evidence to be the
person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their
signature (s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

Witness my hand and official seal.

MY COM

OFFICIAL TNOTARY SEAL

FTTA D ABERN ETHY
OTA‘;{;“;.L‘JY;LIC STATE OF Fl JORIDA ‘
d

COMMISSION NO. CCBU0638

MISSION EXP. NOV, 13,1575, SIGNATURE OF THE NOTARY

[

[Notarial Seall

cs8x028.d2 1/18/99




